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1. PARTIES: The parties to this Agreement are: the City of Pasadena, a charter 

city duly incorporated under the laws of the State of California ("Pasadena") and the 

California Institute of Technology, a California non-profit corporation ("Caltech") which 

manages the Jet Propulsion Laboratory ("JPL"), a Federally Funded Research and 

Development Center, under a contract between Caltech and the National Aeronautics and 

Space Administration ("NASA"). Caltech and Pasadena are hereinafter referred to 

individually as "Party" and collectively as "Parties." 

2. RECITALS: The Agreement is made with reference to the following facts, 

among others: 

2.1 Pursuant to its contract with NASA, Caltech performs research, 

development and related activities at the JPL facility. The JPL facility, which is owned 

by the United States Government, is located in La Canada Flintridge and Pasadena at 

4800 Oak Grove Drive. 

2.2 In proximity to JPL, Pasadena owns and operates four groundwater wells. 

These wells, denominated as Ventura, Arroyo, Windsor and Well 52, are used by 

Pasadena to provide drinking water for its customers. 

2.3 In 1 990, the Parties entered into the Devil's Gate Temporary Groundwater 

Treatment Plant Participation and Settlement Agreement No. 14,061 ("Devil's Gate 

Agreement"), whereby the Parties agreed, among other things, that a groundwater 

treatment facility capable of removing trichloroethylene, carbon tetrachloride, 

tetrachloroethylene, and 1,2-dichloroethane ("VOCs") should be installed under third 



party contract(s) to restore Pasadena's groundwater pumping operations on an interim 

basis for the Ventura, Arroyo, Windsor and Well 52 wells. 

2.4 The base term of the Devil's Gate Agreement was originally three years, 

with provision for two one-year extension periods. However, the Agreement was 

amended to extend the contract term in 1993,1997,2000,2001,2004, and 2005. The 

Parties have agreed to enter into a restated and revised agreement that will supersede the 

Devil's Gate Agreement, which is set forth herein. 

2.5 In 1992, pursuant to Section 120 of Comprehensive Environmental 

Response, Compensation, and Liability Act ("CERCLA"), 42 U.S.C. 8 9601 et seq., the 

JPL was placed on the National Priorities List ('WPL") of contaminated sites. 57 Fed. 

Reg., 471 87- 471 89 (1 992). In accordance with CERCLA, NASA signed a Federal 

Facilities Agreement with the United States Environmental Protection Agency, the 

California Department of Toxic Substances Control and the California Regional Water 

Quality Control Board. Pursuant to CERCLA and the Federal Facility Agreement, 

NASA is undertaking its obligations under Section 120 of CERCLA. 

2.6 To facilitate the implementation of NASA's obligations under CERCLA, 

the groundwater beneath and downgradient of the JPL was divided into two operable 

units. Operable Unit 1 (OU-1) focuses on the groundwater beneath the JPL (also known 

as the on-facility groundwater). Operable Unit 3 (OU-3) focuses on the groundwater 

beyond the boundaries of the JPL (also known as the off-facility groundwater). 

2.7 After a treatment plant for volatile organic compounds was installed, 

perchlorate was detected in the Monk Hill subarea of the Raymond Basin in 1997. 



Pasadena subsequently discontinued using the Ventura, Arroyo, Wi~ldsor and Well 52 

wells. 

2.8 In light of the detection of perchlorate at levels in excess of the California 

Depart~nent of Health Services' Public Health Goal, and In order to effectively treat the 

volatile organic co~npounds of concern and meet applicable CERCLA requirements, 

NASA, in consultation with Pasadena, decided that perchlorate treatment capability 

should be added to the VOC treatment system provided under the Devil's Gate 

Agreement. 

2.9 In order to effectuate such response action, the Parties anticipate that 

NASA will fund the improvement and refurbishment of Pasadena's Ventura, Arroyo, 

Windsor and Well 52 wells as necessary so that the u~ells are capable of meeting a 

collective groundwater extraction capacity of seven thousand gallons per minute (7,000 

gpm). Pasadena desires to make these wells mailable for the NASA-funded response 

actio~is implemented in connection with the investigation and remediation of the JPL 

CERCLA site. 

2.10 In addition, the Parties anticipate that NASA will provide technical 

advisnry assistance regarding design and installation of the perchlorate treatment plant, 

will assist Pasadena in the engineering designs of this perchlorate treatmelit plant, will 

install tlie foundation pad (including site preparation and infrastructure) on which the 

proposed treatment system will sit and tlie infrastructure to connect the perchlorate 

treatment plant to tlie rest of the treatment system, and will assist Pasadena witli 

peniiitting and other regulatory steps required to resume the operatio11 of Pasadena's 
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Ventura, Arroyo, Windsor and Well 52 wells in the h4onk Hill subarea of the Raymond 

Bzsin. 

2.11 In anticipation of NASA's actions to effectuate the response action 

described above and Pasadena's need to return the Ventura, Arroyo, Windsor and Well 

52 a;ells to full production to meet its customer demand for potable water, the Parties 

desire to enter into an agreement by which Pasadena will be compensated for costs it 

incurs to install and lease the perchlorate treatment plant, and upgrade the treatment plant 

JZ
lor 'v'OCs, as necessary, aad will be provided pzyrnent fcr ope ratio^, maintenance and 

other specified costs and fees described herein. In addition, the Parties desire that this 

Agreement act as the vehicle for the continuing paynlent of specified costs related to the 

VOC treatment initiated pursuant to the tenns of the Devil's Gate Agreement. 

- .  AGREEMENT: In consideration of the mutual covenants and conditions herein, 

the Parties agree as follows: 

4. EFFECTIVE DATE AND TERM: 

4.1 This Agreement shall become effective upon the latest of the t~vo 

signature dates appearing below ("Effective Date"). 

4.2 The Agreement shall tenninate ninety (90) days following airitten notice 

to Pasadena that an event has occurred that results in the Monk Hill Treatment System no 

longer having to be operated in order for NASA to fulfill its obligations under CERCLA. 

Such an event includes, but is not limited to, (i) the issuance of a "no further action 

needed" OU-3 Record of Decision, (ii) approval of a Remedial Action Report for the 

Monk Hill subarea portion of OU-3 by the U.S. E~lr~iron~ne~ltalProtection Agency after 



completion of tlie OU-3 remedial action or (iii) modification of the OU-3 Record of 

Decision such that no further actio~i is required. The notice referred to above shall 

describe the event that has occurred. During the ninety (90) days following such notice, 

the Parties shall meet in good faith and discuss the orderly closeout of the Agreement, 

including the winding down of the treatment system operations funded pursuant to this 

Agreenient. If termination occurs pursuant to this paragraph prior to the colnpletion of 

the sixth 12-month period of operation of the Monk Hill Treatment System, the Parties, 

together ~ 6 t hNASA, shall meet an6 confer 2nd engage in good faith discussions to 

consider a liquidated sum that reflects the colnpensation that would have been paid to 

Pasadena pursuant to Section 8.2 plus reasonable charges Pasadena can demonstrate 

resulted or will result from the termination of this Agreenient. 

4.3 Pasadena niay terminate this Agreement due to non-payment of any 

invoice or bill submitted in the manner prescribed in Section 9 by giving written notice to 

Caltech, provided however, that Pasadena may tenninate this Agreement only if Caltech 

fails, pursuant to Section 9 of this Agreement, to dispute the costs(s) in question and fails 

to pay such costs(s) within sixty (60) days of receipt of the invoice or bill containing such 

costs. Notice ~iiust be given as prescribed in Section 24 of this Agreement. The 

Agreement shall be teniiinated on the date that the notice is received by Caltech. 

4.4 If Caltech disputes all or part of any inr1oice or bill pursuant to the 

procedures set forth in Section 9 and Pasadena does not accept the expla~iation provided 

by Caltech pursuant to Section 9.2, Pasadena shall provide Caltech with a written notice 

detailing the bases of its disagreement. The parties agree to submit tlie dispute to NASA 



for mediation within a reasonable time after Pasadena's notice. If the Parties, together 

with NASA, are unablp, to resolve the dispute, either Party may subinit a billing dispute to 

binding arbitration in cases where the invoices andlor bills in dispute are $25,000 or less 

The Parties sliall mutually agree on an arbitrator and shall sliare the costs of the 

arbitration equally. Nothing in this paragraph shall be deemed to a~aive any contract 

riglits or remedies under law that Pasadena or Caltecli may otherwise have in the case of 

disputes greater than $25,000. 

4.5 Except when LJnited States Government hnds  are not in~dp,  avai!able to 

Caltecli pursuaiit to its contract with NASA, or any successor agency, Caltech's payment 

obligations under Sections 8 and 9 that arise prior to termination shall survive teimiilation 

of this Agreement. 

4.6 This Ag-eement may be terminated by the mutual consent of the Pai-ties. 

4.7 Tliis Agreeinent inay be terminated by eitlies Party upon uiritteii notice to 

the other Party if United States Go~~e~nmen t  funds are not made available to Caltech in 

order for Caltech to meet its obligations under this Agreement. Notice must be g i ~ ~ e i i  as 

prescribed in Section 24 of this Agreement. The Agreement shall be terminated on the 

date that t?le notice is received by the other Party. 

4.8 This Agreement may be terminated by either Party upon written notice to 

the other Party in the event the United States Go~~ernrnent fails to improve Pasadena's 

wells as set foi-th in paragraph 2.9 and 2.10. Notice inust be given as prescribed in 

Section 24 of tliis Agreeinent. The Agreement sliall be tei~ninated on the date that the 

iiotice is received by the other Party. 



4.9 In the event of termination of this Agreement, Sections 10, 12, 13, 14, 17, 

and 18 shall survive. 

5. DEFINITIONS: The following terms, when used in this Agreement with initial 

capitalization, whether in the singular or the plural, shall have the following meaning: 

5.1 Agreement: This document and all amendments hereto. 

5.2 Best Efforts: Means a party shall make all reasonable, diligent, and good 

faith efforts to accomplish a goal or objective. 

5.3 Conian~inants: Trichloroethylene ("TCE"), carbon tetrachloride ("CTC"), 

tetrachloroethylene ("PCE"), 1,2-dichloroethane ("1,2-DCA"), and perchlorate ("C104"). 

5.4 Date of Operation: For purposes of this Agreement, the VOC Treatment 

Plant's Date of Operation shall be the Effective Date of this Agreement. The Perchlorate 

Treatment Plant's Date of Operation shall be the date that the Perchlorate Treatment 

Plant is technically capable of treating extracted water and is permitted by the Califonlia 

Department of Health Services. 

5.5 Incremental Costs: All costs of any nature incurred by Pasadena during 

periods of Plant Shutdown over and above Pasadena's costs associated with pumping the 

affected wells immediately prior to Plant Shutdown, including without limitation, 

blending, increased operation of less efficient wells, replacement water from the 

Metropolitan Water District ("MWD"), including price penalties for inability to produce 

interruptible water and increased costs associated with Pasadena's right to purchase 

MWD water at intelruptible and/or seasonal storage rates then in effect, and/or increased 

costs of operating/pumping/boosting water supplies fro111 other Pasadena wells, 



laboratory analysis, and staff time directly related to Plant Shutdou~n. A credit against 

Incremental Costs shall be given for the nct anounts, if any, Pasadena recovers from the 

Plant contractor(s) pursuant to the Plant Contract, or from the Plant contractor's 

perfonnance bond, attributable to Plant Shutdown. 

5.6 Monk Hill Treatment System: The Monk Hill Treatment System shall be 

comprised of the \fOC Treatment Plant and the Perchlorate Treatment Plant. 

5.7 Monk Hill Wells: The wells, denominated as the Ventura, Arroyo, 

'gindsor and '?Jell 52, used by Pasadena to proiiide drinking water fcr its custmners. 

5.8 Other Costs: Except for Piant Contract Costs, Pasadena Plant Installation 

Work costs and Pasadena Operation and Maintenance Costs, all costs for blending, 

laboratory analysis, and consultants and staff time incurred by Pasadena in connection 

with the operation of the Monk Hill Treatment System that relate to the contamination of 

the Monk Hill Wells by the Contaminants. 

5.9 Pasadena Operation and Maintenance Costs: Except for Plant Contract 

Costs, all labor, equipme~lt, materials; and electricity costs incurred by Pasadena in order 

to operate and maintain the VOC Treatment Plant at the present location or any future 

location or the Perchlorate Treatment Plant. This definition includes the cost of lifting -

treated water from the existing VOC Treatment Plant to the Windsor Reservoir for tlie 

existing Monk Hill Wells. This definition does not include costs associated with 

extracting and transporting the water from the aquifer to the top of the VOC Treatment 

Plant. 



5.10 Pasadena Plant Installation Work: Material and labor provided by 

Pasadena, or by Persons under contract to Pasadena (other than the Plant Contract), in 

connection with the installation of the Perchlorate Treatment Plant or the VOC Treatment 

Plant, including, without limitation, fencing and security, landscaping, controls, power 

and teleco~n~nunications equipment, water inains necessary to transport water from the 

affected wells to the Perchlorate Treatment Plant or the VOC Treatment Plant and to 

distribute treated water from the Plant to Pasadena's TVindsor Reservoir, fees assessed by 

the California Department of Health Services for its review of Pasadena's drinking water 

pennit anlendine~lt and the California Department of Health Services' Policy 97-005 

process for the Monk Hill TVells, and consultants and staff time. Attorney-s fees and 

associated costs are not included within this definition. 

5.1 1 Perchlorate Treatment Plant: The groundwater treatment facility installed 

pursuailt to this Agreeinent for the purpose of treating perchlorate present in the water 

puillped via the Monk Hill TVells. 

5.12 Person: Any individual or entity, including without limitation, any 

association, corporation, whether non-profit or for profit, State or any political 

sz5divisizr, therenf or the United Stztlt~sor any of its departments or agencies. 

5.13 Plant Contract: The contract or contracts between Pasadena and a third 

party relating to installation, operation, maintenance, or reinoval of the Monk Hill 

Treatmei~tSystein. 

5.14 Plant Contract Costs: All contract payineilts by Pasadena pursuant to a 

Plant Contract. 



5.15 Plant Shutdown: Any state of operation in which either tlie VOC 

Treatment Plznt or the Perchlorate Treatment Plant does not function ill accordance with 

all operating criteria specified in the Plant Contract. "Plant Shutdown" includes 

termiliation or expiration of the Plant Contract based on the contractor's failure or 

inability to fully perform any tenn or condition thereof, and any iinpainnent of Plant 

operations due to regulatory actions or judicial order. 

5.16 VOC Treatinent Plant: The groundwater treatment facility installed 

pursuant to the Devil's Gzte Agreemeiit, and as subsequently i-ilodified pursuzrit to this 

Agreemeit, for the purpose of treating the specified Coiitaminants which are s~olatile 

organic compounds. 

6. PLANT INSTALLATION & OPERATION: 

6.1 Pasadena shall have exclusive direction and control of all work activities 

associated with the Plant Contracts, operations, and Pasadena Plant Installation Work. 

Pasadena will notify Caltech immediately upon discovery of ally event that inay result in 

a shutdown of the Monk Hill Treatment Systeln for the purpose of coordinatiiig such 

shutdown witli NASA. The Parties will work together and with NASA with the intent to 

mitigate any impact to CERCLA-related activities associated with the Monk Hill 

Treatinent System. In emergency situations, Pasadena will notify Caltech as soon as 

practicable. 

6.2 If Pasadena is considerilig entering into contracts, contract aniend~neiits or 

cliange orders, or groups of such coiitracts, contract ainendnients or change orders, (a) 

tliat wiil cause the annual Plant Contract Costs for the Monk Hill Treatinent Systein to 



increase by inore than twenty percent (20%) over the previous year, or (b) that will cause 

Plait Contract Costs to install the Monk Hill Treatment System to increase by more than 

twenty percent (20%), Pasadena shall first consult with both Caltech and NASA. Caltech 

shall review and approve, which approval shall not be unreasoilably withheld, such 

contracts, contract amendments or change orders, or groups of such contracts, contract 

amendments or change orders, and shall give Pasadena written notification of its decision 

to approve any contract, contract amendment or change or group of contracts, contract 

amendnlents or change orders within fifteen (I 5 )  business days of its receipt of 

Pasadena's written request for approval. If Caltech does not approve such contracts, 

contract amendments or change orders, or groups of such contracts, contract amend~nents 

or change orders, Caltech's written notification shall fully explain Caltech's reason for 

refusal to approve Pasadena's request. If Caltech does appro~re such contract, contract 

amendment, or change order, or group of such contracts, contract arnendrnents or change 

orders, any Plant Contract Costs associated with such contract, contract amendment, or 

change order, or group of such contracts, contract amend~nents or change orders shall be 

paid with respect to the specific contract, contract amendment or change order or group 

ofccch ccntrartc, rontrac.t zrnendments or changes orders only, pursuant to Section 9, 

notwithstanding the compensation limitation provided for in section 8.1 for any particular 

year. 

6.3 Pasadena agrees that once it starts operating the Monk Hill Trea tme~~t  

System, it will use its i3est Efforts to extract at least five thousand (5,000) acre-feet of 

water on an annual basis via the Monk Hill Wells and transmit that water through the 



Monk Hill Treatment System. Consistent with Pasadena's legal obligations under 

applicsble law and regulations, Pzsadcna shall refrain from taking actions that would, 

individually or in the aggregate, impair NASA's ability to implement response actions 

undertaken pursuant to the Federal Facility Agreement or any Record of Decision 

concerning the JPL National Priorities List site. Nothing in this paragraph shall preclude 

Pasadena from participating as a Inember of the public in the remedy selection process 

being undertaken pursuant to the Federal Facilities Agreement for the Jet Propulsioll 

Laboratory. 

7. PERMIT LIMITS, PERFCRMANCE LETJEI, AND DESIGNATIOI\I OF 
ADDITIONAL SUB STANCE AS CONTAMINANT: 

7.1 Caltech agrees to cooperate fully with, and to neither obstruct, challenge 

nor encourage obstruction or challenge by other Persons, Pasadena's efforts in complying 

with the California Environmental Quality Act (Public Resources Code Sections 21000 et 

seq.) and in obtaining any other pennit or authorization required for the construction and 

operation of the Monk Hill Treatment System, including compliance miit11 any reasonable 

Pasadena request for information and assistance, such as attendance by Caltech 

represe~~tativesat public hearings. 

7.2 The Parties agree that the Monk Hill Treatment System shall be operated 

such that the treated water leaving the treatment system shall satisfy the treatment levels 

for the Contaminants established in Pasadena's operating pel-niit for provision of drinking 

water from water extracted from the Monk Hill Wells. The Parties recognize that as of 

the Effective Date of this Agreement there is no promulgated maximum colitami~lant 

level (IMCL) for perchlorate. It is the desire of t l ~ e  Parties that the treatment levels for the 



Conta~ninants established in the drinking water permit obtained by Pasadena for the 

provision of water fi-cm the Monk Hill Treatment System, axd any lnodifications to or 

renewal of the permit, be consistent with the treatment levels established for CERCLA 

response actions undertaken by NASA for OU-3. Therefore, the Parties agree to consult 

and to cooperate with NASA to attempt to conform Pasadena's pennit, including any 

lllodification thereto or renewal thereof to the treatment levels designated for the 

CERCLA response actions taken by NASA. 

7.3 Designating Additional Substances as a Contaminant 

7.3.1 In the event any substance, other than one of the Contaminants 

identified in 5.3, is detected in any water extracted by wells in the Monk Hill subarea of 

the Raymond Basin at concentration levels that exceed the MCL, public health goal or 

any other concentration level that triggers a r e ~ l a t o r y  action or notice by Pasadena to 

any Person, Pasadena agrees to notify Caltech within thirty (30) days of such detection. 

7.3.2 In the event that any substance other than the Contanlinants is 

detected in water extracted by the Monk Hill Wells and such substance results in the 

water being in violation of contaminant levels established by any governmental agency 

- . ---a-,------- - - - -hav inv  iilricdictinn- nver.Pacadena'c npcration, Pasadena may nominate any such 

substance for designation as a Contaminant. Pasadena also may llo~ninate any substance 

if it is required by federal or state law, regulation or order to provide notice to its 

customers or to the governing body of the local agency in which users of the drinking 

water reside that the substance is present within its water. 



7.3.3 Any substance nominated shall be designated as a Conta~ninant if 

Caltech deternines that: (a) the same substance is or has been present in one or more of 

the groundwater monitoring wells located at the JPL; and (b) the substance is migrating 

from a source located at the JPL. In order to pennit Caltech to make the requisite 

detenni~~ations,Pasadena shall grant Caltech access to Pasadena-owned or -controlled 

property for the purpose of collecting data in accordance with the "Use Agreement and 

Right-of-Entry for Environmental Actions'' (City Contract No. 17,777) executed between 

Pasadena and NASA. Caltech agrees io make its deteni~ination as soon as practicabje but 

in any event no later than ninety (90) days after reccipt of Pasadena's request, provided 

that Pasadena timely provides access to its property and transmits ally data requested by 

Caltech or NASA pursuant to Section 13 of this Agreement. 

7.3.4 Once a substance is designated as a Contaminant, Pasadena shall 

be entitled to co~npensation as provided by the t e ~ m s  and conditions of this Agreement. 

7.3.5 Prior to procuring any treatment system. unit or facility to treat a 

substance added as a Conta~ninant, Pasadena shall initiate discussions with Caltech for 

the purpose of obtaining NASA's approval of the treatment nlethodology and treatment 

ca-pacity Pasadena bel ieve is necessary. 

8. PAYMENT RESPONSIBILITY: 

8.1 Caltech shall pay Pasadena for all Incre~llental Costs incurred during 

periods of Plant Shutdown, Other Costs, Pasadena Plant Installation Work, Piant Contract 

Costs and Pasadena Operation and Maintenance Costs in accordal~ce with the procedures 

set forth in Section 9; pr-ovided, however, that (i) Plant Contract Costs, excluding costs 



associated with Plant reinoval, if any, (ii) Pasadena Operation and Maintenance Costs for 

the Monk Hill Treatment System, and (iii) fees payable under Paragraph 8.2 or 8.3, as 

applicable, are payable under this Agreement only to the extent that the total amount of 

such costs and the fees do not exceed three million five hundred thousand dollars 

($3,500,000) in any calendar year. If Pasadena anticipates that the fees and Pasadena's 

costs will exceed the three lnillioil five hundred thousand dollars ($3,500,000) limitation 

set forth above, Pasadena shall immediately consult with Caltech and NASA and shall 

pi-ovide relevant infoilnation reg-ai-ding the bases for the aniicipzted iilcrease. Pasadena 

inay request in writing that Caltech approve amounts anticipated to exceed three million 

five hundred thousai~d dollars ($3,500,000). The amount or a portion of the amount 

exceeding the three million five hundred thousand dollars ($3,500,000) liinitation shall be 

payable under this Agreement if Caltech agrees to provide payment, which a@-eement 

shall not be unreasonably withheld, for the excess amount consistent with the limitations 

set forth in Paragraph 8.4. At the second anniversary of the Effective Date of the 

Agreeineilt and biennial thereafter, the Parties in consultation with NASA shall review 

Pasadena's ongoing and projected operating costs and NASA's budget projections 

associated with operating the _MonkHill Treatment System and the ongoing viability of 

the cun-ent annual fees and cost limitation provided by this paragraph. During such 

1-eview Pasadena inay request that this Agreement be amended to increase the amount of 

the ai~nual fees and costs limitation. IfCaltech denies Pasadena's request, Caltecl~ shall 

provide Pasadena written i~otification, which notification shall h l ly  explain Caltech's 

reason(s) for the denial. 



8.2 In accordance with procedures set forth in Section 9, Caltech shall pay a 

fee to Pasadena to compensate Pasadena for allowing NASA to u-se Pasadena's water 

system infi-astructure as part of the response actions undertaken by NASA. Beginning on 

the Date of Operation of the Monk Hill Treatment System, Caltech shall pay Pasadena 

for each of the first six 12-month periods thereafter eighty dollars ($80) per acre foot of 

groundwater extracted and treated, up to four hundred thousand dollars ($400,000) during 

each such 12-month period. If NASA requests that Pasadena extract and treat more than 

five thousand (5,000) acre feet of groundwater from the M ~ n k  Hill TUe!!s &ring any such 

12-month perio,d, Pasadena shall use its reasonabie efforts to honor the request, and shall 

be paid under this Agreement at a rare of eighty ($80) per acre foot of groundwater 

extracted and treated above five thousand (5,000) acre feet for each such 12-month 

period. Pasadena may elect, without a request from NASA, to extract and treat more than 

five thousand (5,000) acre feet of groundwater fi-om the Monk Hills Wells during any 

such 12-month period without further compe~~sation under this Paragaph 8.2. 

8.3 In accordance with procedures set forth in Section 9, beginning in the 

seventh 12-month period of operation of the Monk Hill Treatment System, Pasadena 

shall be paid at a rate of forty dollars ($40) per acre foot of groundwater extracted and 

treated up to.two hundred thousand dollars ($200,000) for each such 12-month period. If 

NASA requests that Pasadena extract and treat more than five thousand (5,000) acre feet 

of water in any given 12-month period Caltech shall pay Pasadena at a rate of eighty 

dollars ($80) per acre foot for each acre foot of water extracted and treated in excess of 

five thousand (5,000) acre feet. Pasadena may elect, without a request fi-om NASA, to 



extract aiid treat Inore than five thousand (5,000) acre feet of groundwater from the Monk 

Hills Wells during any such 12-month period witliout further compe~isation under this 

Paragraph 8.3. 

8.4 The Parties acknowledge that all amounts which Caltech agrees to pay 

pursuant to this Agreement have been or will be provided by the United States 

Government under contracts between Caltech and NASA and, accordingly, that all such 

payment obligations assumed by Caltech hereunder are subject to the availability of 

Ur,ited States C - ~ v e x r n e ~ t  5mds f jr  such purpose. Cz!tech shzl! use Best Eff~rts ,  in a 

timely fashion, to seek fi~nds from NASA necessary to fund Caltech's payment 

obligations under this Agreement. 

8.5 To the extent that Caltech at any time knows or has reason to believe 

United States Government funds will not be available to meet its obligations under this 

Asreement, in whole or in part, Caltech shall immediately notify Pasadena in writing. 

Such notice shall include a detailed explanation as to Caltech's basis for its knowledge or 

belief that such funds will not be available and shall include ally available supporting 

documentation. Caltech shall comply with any reasonable request by Pasadena for 

additional information and docu~nentation regarding the u~~availability of such funds. 

9. PAYMENTS AND BILLING: 

9.1 Pasadena xvill bill Caltech bi-monthly within thirty (30) days following 

January 3 1, March 3 1, h4ay 3 1, July 31, September 30, and November 30 for Plant 

Contract Costs, Pasadena Operation and Maintenance Costs, Other Costs, Incremental 

Costs; and fees under Sections 8.2 and 8.3 in the previous two-month period. If during 



any 12-month period, beginning on the Date of Operation of the Monk Hill Treat~nent 

System, Pasadena extracts and treats less than four thousand (4,000) acre feet of water 

due to its failure to use Best Efforts, Pasadena shall not be entitled to any payments under 

Sections 8.2 or 8.3 for that 12-month period. In such event, all rnonies paid to Pasadena 

pursuant Sections 8.2 or 8.3 for that 12- non nth period shall be refunded to Caltech within 

sixty (60) days of the last day of the 12-month period, unless Caltech in its sole 

discretion, elects to take a credit for all or part of the ~nonies paid toward payments in the 

next 12-month period. S~b jec t  tc the tenns and conditions set forth i:i this P,gree:nent, 

Caltech shall pay Pasadena the full amount stated in the bills submitted within forty-five 

(45) days of receipt of each bill. 

9.2 Except as otherwise provided in t l~is Agreement, Caltech shall have no 

right to withhold payment with respect to any invoice or bill subn~itted by Pasadena 

under this Agreement. If there is a bona fide dispute as to any portion of a bill, the 

undisputed portion of the bill shall be paid to Pasadena. Within five days after the due 

date, Caltech shall provide Pasadena a written explanation with respect to all amounts not 

paid which are disputed. 

9.3 A~nounts appearing on an invoice or bill submitted by Pasadena pursuant 

to this Agreement which are not disputed and not paid in full by the due date by Caltech 

shall thereafter accrue a late payment charge, calculated at the ninety (90) day federal 

treasury bill discount rate in effect as of the due date, but in 110 event greater than the 

amount pe~lnitted by law, computed from the date the payment is due until the date such 

payment is received. If either principal or late payment charges are due, any payment 



thereafter received shall first be applied to the late payment charges due, then to the 

previously outstanding principal due and lastly, to the most current principal due. The 

late paynlent charge imposed by this paragraph shall not accrue on amounts for which 

United States Government funds are not available to satisfy Caltech's payment 

obligations under this Agreement. 

10. SETTLEMENT AND RELEASES: 

10.1 In accordance with paragraphs 10.1.1 through 10.1.4, Pasadena releases its 

rights, claims, and Games of actisn relating to costs incurred azd damages suffersd prior 

to the Date of Operation of the Monk Hill Treatment System. Provided, however, 

nothing in this Section 10 relating to releases by or from Pasadena shall apply (i) to 

wastes generated from the operations of the Monk Hill Treatment System or (ii) to basins 

or subareas of basins other than the Monk Hill subarea of the Raymond Basin. 

10.1.1 Pasadena releases Caitech, Caltech's trustees, officers, employees 

and agents, and the United States and its departments and agencies from any and all 

claims, rights and causes of action for costs incurred or damages suffered on or before the 

Effective Date of this Agreement relating to the Conta~ninants in the groundwater of the 

Monk Hill subarea of the Raynond Basin. 

10.1.2 If this Agreement is tenninated prior to the beginning of the 

seventh 12-month period of operation of the Monk Hi11 Treatinent System, then the 

release in paragraph 10.1.1 shall be deemed null and void, except that in the event 

Pasadena, its assignee or any party acting on its behalf, asserts a claim or demand in a 

civil action or an adnlinistrative proceeding against Caltech, Caltech's trustees, officers, 



employees or agents, or the United States or any of its depal-tments or agencies with 

respect to any costs incurred or damages suffered on or before the Effective Date of this 

Agreement and such claim or demand relates to the Contaminants in the groundwater of 

the Monk Hill subarea of the Raymond Basin, the defending pa~-ty(s) shall be entitled to a 

credit or offset, in an amount equal to any payments made to Pasadena pursuant to 

paragraphs 4.2 and 8.2 of this Agreement and for amounts expended by NASA on 

contract(s) for well rehabilitation and infrastructure improvements described in 

paragrzpi~s 2.9 and 2.12. 

10.1.3 Upon the Date of Operation of the Monk Hill Treatment System, 

Pasadena releases Caltech, Caltech's trustees, officers, employees and agents, and the 

United States and its departments and agencies from any and all claims, rights and causes 

of action for costs incurred or damages suffered during the period commencing on the 

Effective Date of this Agreement and ending on the Date of Operation of the Monk Hill 

Treatment System relating to the Contaminants in the groundwater of the Monk Hill 

subarea of the Raymond Basin. 

10.1.4 If this Agreement is terminated prior to the beginning of t l ~ e  

seventh 12-month period of operation of the Monk Hill Treatment System, then the 

release in paragraph 1 0.1.3 shall be deemed null and void, except that in the event 

Pasadena, its assignee or any party acting on its behalf, asserts a claim or demand in a 

civil action or an administrative proceeding against Caltech, Caltech's trustees, officers, 

e~nployeesor agents, or the United States or any of its departments or agencies with 

respect to any costs incul-red or damages suffered during the period comnlencing on the 



Effective Date of this Agreement and ending on the Date of Operation of the Monk Hill 

Treatment System and such claim or demand relates to the Conta~ninants in the 

groundwater of the Monk Hill subarea of the Raymond Basin, the defending party(s) 

shall be entitled to a credit or offset, in an a~nount equal to ally payments made to 

Pasadena pursuant to paragraphs 4.2 and 8.2 of this Agreement and for amounts 

expended by NASA on contract(s) for well reliabilitation and infrastructure 

improve~nents described in paragraphs 2.9 and 2.10. 

!0.2 11; consideration of Caltech's complete falf!lme~;t ~f all p a j m ~ n t  

responsibilities pursuant to the Devil's Gate Agreement, which is hersby acknowledged, 

Pasadena hereby releases Caltech, NASA and the United States from any and all claims, 

demands and causes of action for reimbursement of costs (i) incurred by Pasadena on or 

before the Effective Date of this Agreement and (ii) reimbursed as a result of payments 

under the Devil's Gate Agreement. 

10.3 Pasadena hereby releases Caltech, Caltech's trustees, officers, enlployees 

and agents, and the United States and its departments and agencies from any and all 

rights, claims and causes of action for the following costs which are incull-ed by or on 

belialf of Pasadena after the Effective Date of tliis Agreement to tlie extent such costs are 

paid by Caltech or the United States (including its departments and agencies): (i) Other 

Costs; (ii) Pasadena Operation and Ma~ntenance Costs; (iii) Plzit Contl-act Costs; (iv) 

Incremental Costs; and (v) Pasadena Plant Installation Work. 

10.4 Notwithstanding the releases contained in this Section 10, Pasadena 

reserves any right, clainl or cause of action for indemnity or contribution under state law 



or federal law against Caltech or the United States (including its departments and 

ag~ncies)that it z igh t  otherwise have in the ever?t of a clai~nor cmse of action by  any 

Persoil against Pasadena relating to Contaminants in the groundwater of the Monk Hill 

subarea of the Raymond Basin. 

10.5 Except for payments disputed pursuant to Section 9, Caltech hereby 

waives any right that it inay have now or in the future under any provision of law, 

i~lcluding CERCLA, to recover fi-om Pasadena, in any future proceeding, any paynlents 

made pursuant to this Agreement. 

10.6 The i-unnin,o of any limitation period (whether statute of limitations, laches 

or otherwise) that inay be applicable to any claim or cause of action that one Party may 

now or in the future have against the other Party relatin% to any containination of 

Pasadena's drinking water system or wells shall be deemed suspended or tolled for the 

period froin December 9, 1984 through the duration of this Agreement, and shall begin to 

1x11again on the date this Agreement is no longer in effect. Neither Party shall assert or 

rely upon any such suspended or tolled liinitations period as against the other Party in any 

subsequent proceeding. 

--T T-. T I .  T m  . T - m  m- -7 r-i i .  L U V C N K N L  I U U I  I U  ~ U C :  

11.1 For the duration of this Agreement, Pasadena shall not commence, initiate 

or participate in any manner, in any civil action, whether commenced in an 

administrative or judicial forum, in which Pasadena alleges that Caltech or one of its 

trustees, officers, einployees or agents or the United States, or ally agency or department 

thereof, is responsible for or liable to Pasadena with respect to ally injury, damage, 



expense or cost as a result of any conta~nination of the groundwater in the Monk Hill 

subarea of the Raymond Basin by the Contaminants, before or after the Effective Date of 

this Agreeiment, except that (1) Pasadena shall not be precluded by this Section 1 1 fi-om 

asserting a colnpulsory counterclailn or a colnpulsory cross-complaint and (2) in the 

event the United States denies, in whole or in part, the Federal Tort Clainl Act claim 

submitted by Pasadena on Jwuary 15, 2004 to the United States (specifically the letters 

and attachments dispatched to NASA and the U.S. Anny, copies of which are attached as 

Exhibit A and referred to herein as the "January 13, 2004 correspondence"], aiid after 

such denial Pasadena must commence an action in order to avoid the ninning of any 

limitation period, Pasadena shall not be precluded by this Section 11 from commencing 

such a civil action, whether in a judicial or administrative forum, against the United 

States or any of its departments or agencies concerning the claim described in the January 

13, 2004 correspondence. If Pasadena colnnlences such an action, whether In an 

administrative or judicial fonn, against the United States and any of its agencies or 

departments concerning the claim described in the January 13,2004 correspondence, the 

United States and Caltech shall be entitled to a credit or offset in an amount equal to the 

amount expended by NASA for well rehabilitation and infrast~xcture improvements for 

Pasadena's wells to the same extent as provtded for the termination of this Agreement 

under paragraph 10.1. Nothing in this Section constitutes a waiver or release of any right, 

clai~rior defense that thc defending pal-ty has or m ~ g h t  have In the future wlth respect to 

any action coln~nenced by Pasadena. 



11.2 For the duration of this Agreement, Caltech shall not colnlnence any civil 

~~rhether in an rdrni~?istrative or judicial f h - ~ ~ m ,  ac t io~~,  c ~ m ~ ? ~ e n c e d  against Pasadena 

relating to any conta~llination of the grou~idwater in the Monk Hill subarea of the 

Raymond Basin by the Contaminants, before or after the Effective Date of this 

Agreement. 

12. CHANGE N PRIME CONTRACTOR: 

Pasadena agrees that if and when Caltech is no longer the prime contractor at JPL, 

the11 Caltech sliall have iio Lither obligations to perform uiicler this Agreeinent 2nd 

NASA has the right, without further consent from Pasadena, to e~ther substitute a new 

contractor or assume the obligatio~is ofthe Agreement itself. Pasadena agrees that it will 

cooperate fully with NASA to amend the Agreement as niay be ~iecessary in such 

circumstance. In no event shall the Agreement be amended, without Caltech's consent, 

to remove Caltecli from tlie scope of Sections 10, 1 1, 16, 17, 1S and 23. 

13. ACCESS TO DATA AND MEETINGS: 

13.1 Pasadena agrees to provide to Caltech, on request, the following: 

13.1.1 Analytical sampling results received by Pasadena or provided by 

its agents, ei-r-rployees ol-contractors on wells supplying water to the Monk Hill 

Treatment System. 

13.1.2 Analytical sa~~zpli~lg results on plant influent, effluent and internal 

intermediate processes taken by Pasadena or their agents at any time. 

13.1.3 All Monk Hill Treatment System operating logs and sulnlnary 

management reports. 



13.1.4 All nonprivileged reports and study results generated by Pasadena 

or its employees, agents or contractors pertaining to Monk Hill Treatment System 

efficiency or operations. 

13.2 Each Party shall prolnptly provide the other Party with copies of all data 

and all nonprivileged reports and investigations relating to the concentration, types, levels 

or duration of actual or potential contaminants in the aquifer from which Pasadena pumps 

its water allocation. 

13.3 The Pzrties a g e e  to meet at least quarterly with NASA to discuss the 

status of tile IIonk Hiil Treatment System operation and other issues relating LO the 

operation and perfonnance of the Monk Hill Treatment System. 

14. LIABILITY: Pasadena, its directors, officers, and elnployees shall not be liable 

to Caltech for any loss, damage, claim, cost, charge, or expense of any kind or nature 

incurred by Caltech (including direct, indirect or consequential loss, damage, claim, cost, 

charge or expense; and whether or not resulting from the negligent actions or omissiolls 

of Pasadena, its directors, officers, employees, contractors or any person or entity whose 

negligence would be imputed to such) arising from Monk Hill Treatment System 

installation, operation, maintenance and removal. 

15. SEVERABILITY: In the event that any tenn, covena~lt, or condition of this 

Agreement or the application of any such term, covenant, or condition shall be held 

invalid as to any Person or circumstance by any court having jurisdictjon, such term, 

covenant, or condition shall remain in force and effect, to the rnaxilnuln extent pennitted 

by law, and all other tenns, covenants, or conditions of this Agreement and their 



application shall not be affected thereby but shall remain in force and effect unless a 

court holds that such pr0~7isi011s are not separable from all other provisions of this 

Agreement. 

16. NON-WAIVER: None of the provisions of this Agreement shall be considered 

waived by a Party except when such waiver is given in writing. Neither Party's waiver of 

one tenn or condition of this Agreement shall be deemed a waiver or breach of others, 

nor of a subsequent breach of the one waived. 

17. NO DEDICATION OF FACILITIES: Nothing in fhis Agreement. nor the 

existence of this Agreement, nor operations of any treatlllent faciiity in consequence of 

this Agreement shall act expressly or impliedly to invest Caltech or the United States and 

its departments and agencies with the status or role of a punieyor of potable water. A11 

responsibility for the potability of water delivered to its customers shall remain with 

Pasadena. 

18. NO ADMISSION OF LIABILITY: Nothing in this Agreement, nor the existence 

of this Agreement, shall act expressly or i~npliedly as an acknowledgelnent or admission 

of liability on the part of either Party or the United States and its department and 

agencies. 

19. INTEGRATION: This Agreement constitutes the complete and final expression 

of the agreement between the Parties and is intended as a complete and exclusive 

statement of the terms of their agreement which supersedes all prior and 

contelnporaneous offers, promises, representations, negotiations, discussion, 

communications, and contracts, except as otlierwise provided herein, which may have 



been made in connection with the subject matter of'tliis Agreement. This Agreement 

supersedes and replaces the Devil's Gate Agreerne~t. 

20. AMENDMENT: This Agreement may be amended only by a written instrument 

duly executed by the Parties. 

21. TITLES: The captions and headings in this Agreement are inserted to facilitate 

reference and shall have no bearing upon the interpretation of any of the tenns and 

provisions of this Agreement. 

22. GOVERNING LAW: This Agreement shall be interpreted, governed by and 

construed under the laws of the State of Caiifonlia or the iaws of tlie United States, as 

applicable. 

23. RELATIONSHIP OF THE PARTIES : 

23.1 The covenants, obligations, rights, and liabilities, of the Parties, under this 

Agreement are intended to be several and not joint or collective, and nothing herein is 

intended to be construed to create an association, joint venfure, trust: or partnership, or to 

impose a trust or partnership covenants, obligation or liability on or with regard to any of 

the Parties. 

23.2 Each Party slnall be individually responsible for its own covenants, 

obligations, and liabilities under this Agreement. Neither Party shall be under tlie control 

of the other Party nor be deemed to colltrol the other Party. 

23.3 No Party shall be the agent of or have tlie right or power to bind the other 

Party without its written consent, except as expressly provided for in this Agreeinent. 



24. NOTICES: Except as othenvise provided in this Agreement, any notice, 

billing, payxent, demand, or request provided f ~ r  in this Agreement, or senred, given or 

made in connection with it, shall be in u~riting and shall be deemed properly senred given 

or made if delivered in person, or by courier services, or sent by United States mail: 

postage prepaid, to the following address and person: 

To: Pasadena General Manager, Department o f  Water and Power 
City of Pasadena 
150 S. Los Robles, fi200 
Pasadena, CA 91101 

To: Caltech Manager, Environlnental Affairs Office 
Jet Propuision Ldboratory 
Mail Stop 171-225 
4800 Oak Grove Drive 
Pasadena, CA 91 109 

With a copy to: 

OFFICE OF GENERAL COUNSEL 
Mail Stop 180-305 
4800 Oak Grove Drive 
Pasadena, CA 91 109 

Either Party may at any time, by written notice to the other Party, change the designation 

or address of the Person specified herein. 

25. SIGNATURE CLAUSE: The signatories hereto represent that they have been 

appropriately authorized to execute this Agreement on behalf of the Party for whom they 

sign. 

IN WITNESS WHEREOF, the Parties hereto have caused this Ageelllent to be signed on 

the dates appearing below. 
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,! : 

CALIFORNIA INSTITUTE OF TECHNOLOGY 

-- ;i ,* ; 
. 

Dated: j : , - > ; ; .  k. By: ----~L -, 

&me: CH~~KLESELAFHI 
Title: Vice President, California Institute of 

Technology and, 
Director, Jet Propulsion Laboratory 

CITY OF PASADENA 

Title: City Manager 
City of Pasadena 

ATTEST: 
(q:7$. 
' ,  

/" 
@f' City Clerk 

APPROVED AS TO FORM: 

Scott I). Rasmussen 
Assistant City Attonley 
























































